
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK






:

IN RE
:

:
ENRON CORP., ET AL.,
:
:


Debtors.
:


:
Case No. 01-16034 (AJG)
(Chapter 11)

Jointly Administered



:
ENRON CORP., ENRON TRANSPORTATION
:
SERVICES CO., CGNN HOLDING COMPANY,
:
INC., AND MCTJ HOLDING CO. LLC,

:


:


Plaintiffs,
:



:


- against -
:


Adversary Proceeding
No. 01-03626 (AJG)

STIPULATION AND ORDER


:
DYNEGY INC. and DYNEGY HOLDINGS, INC.,
:

:


Defendants.
:


:





IT IS HEREBY STIPULATED AND AGREED, BY AND BETWEEN THE UNDERSIGNED, AS FOLLOWS:

1. Plaintiffs shall, on or before 3:00 P.M. New York Time, December 31, 2001, file an Amended Complaint which, among other changes, removes CGNN Holding Company, Inc. and MCTJ Holding Co. LLC as  parties and omits any cause of action or prayer by any party against any party for declaratory or injunctive relief arising out of Dynegy Holdings Inc.’s exercise of the option provided for in the Option Agreement, dated as of November 9, 2001, as amended by Amendment to Option Agreement, dated as of November 19, 2001. Plaintiffs’ Amended Complaint may include a claim for damages based on the theory that the exercise of the option was improper and/or in breach of the Option Agreement. Plaintiffs shall deliver an electronic copy of the Amended Complaint to counsel for Dynegy and Dynegy Holdings at the following e-mail addresses:

sshimshak@paulweiss.com
srosenfeld@paulweiss.com

2. On or before 5:00 P.M., New York Time, December 31, 2001, plaintiffs shall serve a hard copy of the Amended Complaint upon counsel for Dynegy and Dynegy Holdings at the following address:

Stephen S. Shimshak
Steven B. Rosenfeld
Paul, Weiss, Rifkind, Wharton & Garrison
1285 Avenue of the Americas
New York, NY 10019

3. Upon plaintiffs’ performance of the foregoing, the defendants shall withdraw without prejudice their Motion to Abstain or, in the Alternative, Transfer Venue.

4. The time for the defendants to move or answer with respect to the Amended Complaint is extended to and including January 31, 2002.

5. The undersigned parties agree to adjourn the return date of the motion to abstain and, in the alternative, transfer venue from December 27, 2001 to a date convenient for the Court on or after January 7, 2002 (unless the provisions of paragraph 3 hereof are first triggered).

6. Each party will bear its own costs and attorney’s fees in connection with the matters provided for in this Stipulation and Order.

Dated:
New York, New York


December __, 2001


WEIL, GOTSHAL & MANGES LLP






Martin J. Bienenstock (MB-3001)


Greg A. Danilow (GD-1621)


Brian S. Rosen (BR-0571)


767 Fifth Avenue


New York, New York 10153


Telephone:  (212) 310-8000





Attorneys for Plaintiffs


Enron Corp., Enron Transportation Services


Co., CGNN Holding Company, Inc., and


MCTJ Holding Co. LLC

PAUL, WEISS, RIFKIND, WHARTON &
  GARRISON



Stephen J. Shimshak (SJS 8822)
Steven B. Rosenfeld (SBR 9539)
1285 Avenue of the Americas
New York, New York 10019
Telephone:  (212) 373-3000

- and –

AKIN, GUMP, STRAUSS
  HAUER & FELD L.L.P.
Daniel H. Golden (DHG 5624)
Ira S. Dizengoff (ISD 9980)
590 Madison Avenue
New York, New York 10022
Telephone (212) 872-1000

H. Rey Stroube, III (HS 3607)
711 Louisiana, Suite 1900
Houston, Texas 77002
Telephone: (713) 220-5800

Attorneys for Dynegy Inc. and Dynegy Holdings Inc.

SO ORDERED, this __ day of December, 2001:



Arthur J. Gonzalez, U.S. Bankruptcy Judge
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